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NTERPATE *""W IDAT TS Y

RE: BURLINGION NORTHERN TNC
{B. N. Trust No. 1)

EOUTEMEN LLASH

THILL LEAS O ROLT LoD pnenteren s dated oo of Avoepe s 27,
1970, between HEdward E. Castans and George D, MacXav, not irn fioir
andipvicdunl cnvacitUies ol colody as Traclec:s urder o s .
Agreement dated as of Aupust 27, 1970 (the "Lessor"), UNITEL
STATES LEASTIRG THURRNALICUAL, 1000, o California cornoratic S
as Agent Lo the Lossor (Lhe "Acond "), ad LURTIIGTON
NORTHERN INC., a Delaware corporation (the ”Leou)e”);

WITHLSSE TN :

SECTTON 1. PURCIIAGE, RECONSTIUCTION AND DETIVERY OF 13 OUIPIIND,

1.1. Reconstmoetion Acpcenent. The Lescor, the Agent and
Burlington Douiyo nc Copany, on 111hods Corporation (the "Rebuild-
ert) o hove ente o0 dndo o Poilvoad Pouiir ool Reconstruetion
Agreement dated as ~f Aupgust 27, 1970 (the "Reconstruction
rovenmno Ut previdTece e ke roconet roetion by Ghie 1 uJy1ﬁ7'“7x* of
the railroad cars (tho ”CaTO”) described in Schedules A-1, A-2,

B-1, B-2, C-1, and C-2 hereto in accordance witr the SpeCLflCE—
thHb (the ”Spe01fzcatlons") referred to in Section 1 of the

Reconstruction Agreement; anad
12, Intont to Tf\j(*‘ nd Miye.  The Lessce desircs to

lease the Cars (hovéinalior v<\»c11 od Lo L(ﬂ)]c<“LL\V*l§f as the
"Douipment and individuslly as "Ticih of Dguipnent") or such
nunbeir as are delivercd Lo ang acoentod und e e Pr\h(>n<“1 e
Agreement on or prior to March 21, 14971 at the rentals and for
the terms and upon the condilions hercinaiter provided;

1.3. C01L1f¢cu10 of hccoptance. The Lessor will cause

cach Item of IHUJP‘“HL 1o o tendered Lo the Lessce on the linc of
railroad of the Lessce at the plant of the Rebuilder in Lincoln,
Nebrasha. Upon such tender, the Lessce will caase an
authorized representative of the Lessce to inspact the same, and
if svch Item of Eqguipnent is found to be in good order, to accept
delivery of such Item of Bauipnent and to cmocute and delivesr
to the Lessor and to 0 Pobuillder a certificate of accont-
ance in the form attachod hereto as Txhibit I (hereinafter called
the "Certificate of nccoptance") whereupon such Ttoem of Bouipiront
shall be decned to have boeon delivered to and acceptad by thoe
Lescee end sholl b ocubject thaerealtor Lo all o7 the torn o
conditions of this Louase.

(L N. Trust No. 1)




SECTION 2. REILS AND PAVIERT DATES.

2.1, Rent for Bauipweent.  The Lessce agrees to pay

the Tessor the following Lent fox cach Item of Mquipment leased
hercunder:

(a) Periodic Rent. For each Item of Eguipment
sixceen (16) semiannual installments of Periodic
Pent each pavable in advance in the armoun':
provided I'or cach respcctive Item ~f ¥ouipment in
Schedules  A-1, A-?2, B-1, B-2, C=1, and C-2 hercto.

(b) Daily Interim Rent. For each Item of Fouip-
ment the amount per day provided for each respective
Item of Taquipment in Schedules A~1, A-2, B-1, B-2, C-1
and C-? hereto for the period, if any, from the date of
payment of the involce for the reconstruction of such
Item of DIgquipment to and including fthe respective
due date of the frirst installment of Pericdic
Rent as set forth in Section 2.2 hereof.

2.2. Rent ]”1\'1rrf311{_])ft(n). (a) . The first installment
of Periodic Rent ond the total arount of Daily Interim Rent for
all Items of Equipment delivered to the Lessce heoreunder shall
be due and payable on the carlier of (i) the 10th business day after
delivery of all such Ttems of Rguipment *o the Le2ssce horcunder
has been completed as evidenced by the Certl.l.lcQteo of Mccertance
or (ii) March 31, 1971. The second through sixtecnth installments
of Pe):mudjn kKent tor cach liem of BEguipment shall be due and
payable oo fannually commencing 6 calendar months after the First
Periodic Lunt pavment date for such Item.

2.3, Placc of Rlent Pnymont Nl payments provided
for in ¢h1% LeaSe Lo Lo mace to the Lessor shall be made €O
the T.essor at The Harris Trust and Savings Bank 111 West Monroe
Street, Chicago, Illinois 60600, or at such other place as the
L,essor, or its assigns pursuant Lo Section 16 hereof shall

specily in writing.

2.4, Mot Lease, This Lease is a nct lecase and the

Lossce shail nol be centitled to any abaterment of rent or
abatements

reduction theyeof, including, but not limited to,
or rcductions due to any prescent or futurce claims of the Les
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against the Lessor uvadex this Leasc,or otharvise or against
{he  Rebuilldoer of the Eauipment, noy cxcept as othexwise
expressly provided herein, shall this Lease terminate, or the

recpective obligations of the Loessor or the Lessee be otl.orwise

affected, by reason of any defcect in or failure ol title of
the Lescor Lo the Bguipnont ox any defcct in or Jdamage to or
loss ox destruction of all ox any of the guipiweat firom

whatsoevoer cause, the taking or rceouilsitioning of the Eguipment

by condernation or othoerwise, the lawfinl prohibiltion of the
Lescee's use of the Eouipnment, the intericerence wvith such use
by any privatc person ox corporation, the invalidity or

uncnforceability or lack of duve authovisation or other infirmity
A

of this Leace, ox lack of right, power or authority of the

Lessor to centexy into this Lease, or for any othe:r cause whether

similar or dissimilarx to the foregoing, any present or future
law to the contrary notwithostanding, it being the intention
of the paxtics hercto that the rents and other amounts payoble
by the Lessce hercunder shall continue to be payable in all

events wnlcess the obligation to pay the same shall be terminated

pursuant to Scction 11 hercof, orxr until, pursuant to Scction
13 hercof, .the Lyuipment is placed and ready for delivery to
essor on the Lessce's lines, or is stored for the Lescor on

the Lessee's lines, or leaves the Lesscee's lines for off-line
delivery to the Lescsor.

SECTYroN 5, IERM OQF TN LEASE.

The term of this Lease as to cach Item of Equipnent
shall bcegin on the date of delivery to and acceptance by the
Lessec of such Item of Eqguipment and subject to the provisions
of Scction 11 hercof, shall terminate 8 vycars after the ddtc
for payment of the first installment of Periodic Rent provided
for in Section 2.2. hercof. N

]

SECTION 4 OVHERCHTY AND PARIKIHNG O DHE 1HQUIPHMELT,

4.1, Retention of Title. The Lescsor, as between the
——— A ot e~ At i St et A o ¢

Lessor and the Lessce, shald and nerchy does ietain full Jegal

title to the Rguipment notwithotonding the delivery theicof

to and the pouscession and usce thereof by the Lessce.

4,2, Duty to Numbher and Mark Eauipment. Ti. Leree will
: Juip

cause each Item of Equisment to be kept numbered with 1ts rowcd m
ber as set Torth in Schedules A-1, A-2, B-1, B-2, C-1, and C-2 aru
will keep and maintain, pleinly, distinctly, permancntly and const
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uously marked by a plate or stencil printed in contrasting color uvon
cach side off cach ftem of Dguiy.aent in Jetters not less than
one-hall inch in height as follows:

"Leased throuch Unilted States Leacing
International, Inc., as hgent for Owncer=-Trusteco,
and Subject to a Sceurity Interest ch01ded with

the I. C. C."

with appropriate changes therecof and additions therceto as from
time o tine nay be reguived by low in orvder to protect the
title of the Loscor to such Ttom of Bguipment, its rights uwader
this Joase and che yights of any assicnce under Sccetion 16
hercof. The Lessce will not place any such Iter of Equipnoent
in opoxation or. crercise any contryol or dominion over the sane
until reguired legend shall have boeen so marked on both sices
thercof and will weplace promptly any such names ond word or
vords which may be removed, defaced or destroyed. The Lessce
will nolt change thoe roud nurber of any Item of LOUlp““ﬂt crxeopt
with the consent of the Lessor and in accordance with a statement
of now road nuvmbors to be substituted therelor, which concent
and stotensnt previcusly shall have been filed with the Leusor
by the Lecsee and filed, recorded or deposited in all public
offices where thig L““so chall have been filed, recorded or
deposited,

4.3 Prohibition hgainst Cortain Designations. Ixcept

as above p*UV‘U“U tne Leswee will mot allow the name of any
person, u)QO(luuLUL or corporatlion to be placed on the Equipment
as a designation that might be interpreted as a zlaim of owner-—
cship; plOVLdCd, howevey, that the Lescce may cause the Fqn)nmcnt
to be lettered with the names ox initials or other insignia
customarily used by the Lessce or its affiliates on railroad
cquiprent used by it of the sawe or a similar type f{ox
convenionce of identification oxr the right of the Lessce to

use the Bguiprent unler this Lease

4.4, Indernmification for Tmproper Marking, The Lescce
shall indCmify T et or, Ehe Lo, the Trus Lo under {he
Trust Agrcement, and any assignoo undceyx Scction 16 hercof against
any liability, loss ox cxpensc incurred by any ol them as a
result ol the aforcnald mwarking ol the Dquipnent with such name,
initials or insignia,
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THERETO, {(C) THE LESSEL'S RIGHT TO THE QUILT ENJOYMENT THEREOF,
OR (D) ANY OTHER MATTER WIATSOLVER, IT BEING AGREED THAT ALL
SUCII RISKS, AS BETWELN THE LESSOR AND THE LESSEE, ARE TO BE BORNE
BY THE LESSEE. The Lessor hereby appoints and constitutes the
Lessee its agent and attorney-in-fact during the term of this
Lease to assert and enforce, from time to time, in the name and
for the account of the Lessor and the Lessce, as their interests
may appear, but in all cases at the sole cost and expense of

the Lessee, whatever claims and rights the Lesscr may have as
owner of the Equipment against any manufacturers or contractors
in respect thercof.

SECTION 6. LESSELE'S INDEMNITY.

6.1. Scope of Indemnity. The Lessee shall defend,
indemnify and save harmless the Lessor, the Agent and the Trustor
under the Trust Agreecment and their successors and assigns from
and against:

(a) any and all loss or damage of or to the Equipment,
usual wear and tear excepted, and

(b) any claim, cause of action, damages, liability,
cost or expense (including counsel fees and costs in connection
therewith) which may be incurred in any manner by or for the
account of any of them (i) relating to the Equipment or any part
thereof, including without limitation the construction, purchase,
delivery, installation, ownership, leasing or return of the Equip-
ment or as a result of the use, maintenance, repair, replacement,
operation or the condition thereof (whether defecis are latent
or discoverable by the Lessor or by the Lessee), (ii) by reason
or as the result of any act or omission of the Lessee for itself
Or as agent or attorney-in-fact for the Lessor heoreunder, (iii)
as & result of claims for patent infringements, or (iv) as a result
of claims Tor negligence or strict liability in tort.

6.2. Tax Indemnification. 1In the event that the bene-
fits realized or intended to be realized from the five-~year
amortization method set forth in Section 184 of the Internal
Revenue Code of 1954 as amended by the Tax Reform Act of 1969,

Oor any part thereof, as now in effect, is lost or disallowed with
respect to an Item of Equipment because of any default by the
Lessee in the terms of this Lease, then the Lessce shall pay to
the Lessor or the Trustor (as defined in Section 25 hereof) as
the case may be, as additional rent, a sum which, after deduction
of all taxes required to be paid by the Lessor or the Trustor in
respect of the receipt thercof under the laws of the United States
Oor any political subdivision therecof, shall compensate Lessor

or Trustor for the reduction in the return to Lessor or Trustor
resulting from Lessor's or Trustor's not being able to realize
the benefits rcalized or intended to be realized by the amortiza-
tion method set forth in Scction 184 of the Internal Revenue

Code of 1954 as amended by the Tax Reform Act of 1969, together
with all interest or penalty which may be assessed by the United
States government in connection with the loss of such benefits.




of Tndemnitics and Acoamptions.

. . e
The indemnitics and assumptions of liability in this Scction
¢ containced shall continue in full force and effect notwith-
standing the termination of this T.ease, or the termination
of the term hereof in respect of any one or more Ttems of
Equipment, whether by expiration of " time, by operation of law
or otherwice; provided, however, that auch indemmitics and asouamp-
tion of Iliability shall not apply in respect of any matte °s
referred to in subscction (a) or clause (i) or (ii) or subsection
(b) of Scction 6.1 hereol, occurring after the termination of
this Lease, except for any such matters occurring after the
Lessee's assembling,

G.3. Continuation

Ctermination arising in connection with the
delivering, storing or trancporting of the Dguipment as pro-

vided in Scctions 13 or as the case wmay be, 15, hercof. The fore-
going docs not guaranty a residual value. The Lessce shall be
entitled to control, and shall assume full responsibility for, the

defense of such claim or liability.

SECTION 7. RULES, LAWS AND RECULATTIONS.

The Lecsee agreces to comply with all governmental laws,
regulations, requirements and xrules {including the rules of
the United States bepartment of Transportation and the current
Interchange Rules and supplements thereto of the Mechanical
Pivision Association of American Railroads) with respcct to
the vuse, maintenance and operation of each Item of IEquipment
subject to this Leasc. In case any equipment ox appliance is
required to be installed on such Ttem of Eguipment in order
to comply with such laws, regulations, reguirements and rules,
the Lessee agrees to make such changes, additions and
replaccrents., :

SECTION 8. USDE 2ND MATHNTIIZNCE OF EOU&PHENT,

The Lessce shall use the Eguipment enly in the mannexr
for which it was designed and intcended and so as to subject
it only to ordinary wear and tear. The Lessee shall, at its
own cost and eypense, maintain and keep the Equipment in good
order, condition and repair, oxdinary wear and tear excepted,
suitable for use in interchange. The Lessee shall not modify
any Itcem of Equipment without the written authority and approval
of the Lessor which shall not be unreasonably withheld., Any
parts installed oxr replacements made by the Lessce upon any
Ttem of Lguipment shall be considered accessions to such Item
of Equipment and title thereto shall be immediatcly vested in
the Lessor, without cost or expense to the Lessor.

-~ .

SECTION 9 LIENS O THIE DOUTPMINT,

The Lessce shall pay oxr satisfy and discharge any and
all claims against, through, or under the ILessce and its
successors or ascigns which, if wnpaid, might conctitute or
boecor~ a lien or a chaxoc upon the bauipment, and any liens
ox charges which may be levied against ox inposcd upon any Item

6 .




of Equipment as a result of tha failure of the Lessce to perform
or obscrve any of its covenants or agrecments undor this Lease;
but the nessce shall not be vequired to pay or discharge any
such clains so long as it shall, in good faith and by appropriate
legal proccedings contest the validity thercof in any rcasonable
Cmanner which will not affcct or endanger the titla and interest
of the Lessor to the Dquipuent. The Lessce's obligations under
this Scction 9 shall survive terxmination of the Loase.

SECTYION 10, TPILING, PAVMENT OF FPEES ARD TAWES,

10.1, TFiling. Prior to the delivery and acceptance
of the FiT¥sT Iften of dquipment, the Lesscee will, at its sole
expense, causce this Lease and any Security Agrceement exccuted
by the Lessor with respect to the Equip*”nt oxr th2 Lease to
be duly filed, rcgistered ox recorded in conformity with Scction
20c of the Interstate Commcree Act and in such other places
within or without the United States as the Lessor may reasonably
reguest for the protection of its title or the security interest
of the Sccured Party and will furnish the Lessor proof thercof,
The Lesscee will, from time to time, do and perxrfoxm any other
act and will execcutce, acknO”chgv, deliver, file, register and
record (and will re-file, re-vegister, or re-reconrd whenever
required) any and all further instruments required by law or
reasonably requested by the Lessor, for the purpose of protccting
the Lessor's title to, or such Sccured Party's scourity interest
in, the Louipnent to the satisfaction of the Lessor's or such
Secured larty's c unsel or for the purpose of carrying out the
intention of this Leasc, and in connection with any such action,
will deliver to the Lessor proof of such filings and an opinion
of the Lessce's counsel that such action has heen properly
taken. The Lessce will pay all costs, charges and expenses
incident to any such filing, re-filing, registering, re-
registering, recording and re-recording of any such instruments
or incident to the ttklng of such action.,

10.2. DPayment of Taxes. The ILessee, or the Lessor

at the Lessce's cxpense, shall report, pay and discharge when
due all license and registration fees, assessments, sales, use
and property taxes, gross receipts tames arising out of receipts

from usc or operation of Equipment, and other. taxes, fees and




governuental charges similar or dissimilar to the forcgo1nq

(excluding any net income tax, provided that the Lo"f‘(o agrees

to pay that portion of any such net income tax which i1s in

dircct substitution for, or which x»xeliceves the Jesscce from,

a tax which the Lesscee would otheywise be obligated to pay undex

the terms of this Scection), together with any penalties or

interest thercon, inposcd by ony state, federal cr local

government upon any Item of Eguipnient ond whether ox not the

same shall be asccessed against or in the name of the Lessor,

the Agent, the Lessce, or the Urustor; provided, however, that

the Lessce shall not bhe required to pay or discharge any such

tax or ascesament (1) so Jong as it shall, in good faith and

by appropriate legal proccedings, contest the validity thereof

in any reacsonable manncy which will not affcct or endanger the

title and intcrest of the Lessor to the Lguipment; however,

the Lessce shall yeinbursce the Lessor for any damages or eMNpensces
sulting from such failure to pay or discharge, or (ii) as

to asscssnents against or in the name of anyone other than the

LCU)OO( wntil 20 days aftexr written notice thercof shall have

been given to the Lessce.

SECTTON T;}.. PAYHENT FOR CLOUALTY OCCURRENCH OR EDUTPHTMT
NSERVICEALRLL POR UL,
11.1. Duty of Tessaee o Nutva_&g;foz. In the cvent

o o 4 g

that any 1tcw of Lguipnionl shall be ox becowe iost, stolen,
doutrow(<, o, in the opinion of the Lescce, irreparably danaged,
or in the opinion of both the Lessor and the Lessce, obsolete
or ccononically unserviccable for use from any cauanc whatsocver,
or shall be requisitioned or taken over by any governmental
authority uncer the power of cminent domain or otherwise during
the term of this Leuwse (any such occurrence, excent for any
requisition which by its terms docs not excced the remaining
term of this Leasce, becing hercinafter callcd a Casualty
Occurrence), the Lessce shall promptly and fully (after it has
knowledge of such Casualty Occurrxcence) inform the Lessor in
regard thereto, '

1.2, Sum Pavable for Casualtv Loss, When the
aggregate Casuvalty Value (as nercein doeifined) of Izens of
Lguipment described in any given Schedule having suffered a
Casualty Occurrcnce (exclusive of Items of Equipment descrilbed
in such Schedule having suffered a Casvalty Occurrence with
respect to which a payment shall have been made to the Lessor
pursuant to this Section 11) shall cxceced $40,000  , the Lessce,
on the next succeeding Rent Payment bate, shall pay to the




Lessor a sum equal to the Casualty Value of such Item or Items
of Equipment as of the date of such payment; provided that not-
withstanding the foregoing the Lessee shall on the last Rent
Payment Date of each calendar year pay to Lessor a sum equal to
the Casualty Value of any Item or Items of Equipment which have
suffered a casualty occurrence during such calerdar year or any
prior year for which no payment has previously been made to the
Lessor pursuant to this Section 11.2.

11.3. Rent Termination. Upon (and not until) payment
of the Casualty Value 1in respect of any Item or Items of Equip-
ment, the obligation to pay rent for such Item or Items of Equip-
ment (including the Periodic Rent installment drve on the Casualty
Value payment date) shall terminate, but the Lessee shall continue
to pay rent for all other Items of LEquipment. The Lessee shall
pay when due all rent payments as to an Item or Items due prior
to the date on which the Casualty Value therecof is payable.

11.4. Disposition of Equipment. The Lessee shall, as
agent for the Lessor, dispose ol such ltem or Items of Equipment
as soon as it is able to do so for the best price obtainable.
Any such disposition shall be on an "as is", "where is" basis
without representation or warranty, express or implied. As to
each separate Item of Equipment so disposed of the Lessee may re-
tain all amounts of such price plus any insurance proceeds and
damages received by the Lessee by reason of such Casualty Occur-
rence up to the Casualty Value attributable therecto and shall remit
the excess, if any, to the Lessor. In disposiang of such Item
or Itens of Equipment, the Lessee shall take such action as the
Lessor shall reasonably request to terminate any contingent liability
which the Lessor might have arising after such disposition from
Or connected with such Item or Items of Eguipment.

11.5. Casualty Prior to Commencement of Periodic Rent.
In the event the Lessee shall have notiiied the Lessor that an
Item or Items of Equipment have suffered a Casualty Occurrence
15 days or more prior to the commencement of Periodic Rent here-
under with respect thereto, the Casualty Value for such Item or
Items shall be an amount equal to its cost plus the Interim Rent
therefor to the date of payment of such Casualty Value, which date
shall be not more than 15 days after the date of notice to the
Lessor of such Casualty Occurrence. 'If the Less=2e shall have
notified the Lessor that an Item or Items of Equipment have suffered
a Casualty Occurrence less than 15 days prior to the commencement
of Periodic Rent hercunder with respect thereto, the date of such
Casualty Occurrence for such Item or Items shall be dcenmed to be
one day after the due date of the first installmant of Periodic Dent.

11.6. Casualty Value. The Casualty Value of each Item

of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 11 (and not
the date of the Casualty Occurrence) equal to that percentage of
the acquisition and recon:truction cost to the Lessor of such
Item of Equipment as set forth in the Schedule of Casualty Value
attached hereto as Schedulce D.




11.7. Risk of Jors., The Legsece shall bear the rishk
of and, eiEUpL as liercinabove in this Sccetion 11 provided, shall
not be relceasced from its obligations hercunder in the event
of any Casunlty Occurrencs to any Itewm of Lquipment after the
datc hercofl,

. 11.8. FEminent Domain.  In the cvent that during the

e oot e - g —

term of e Leate The wio of any Item of Iguiprent is

Y quLSLLioned or taken by any governmental authority under the
powcr of emincent domain or otherwisce for a period which doces
not cxceced the remaining term of this Lease, the Lessee's duty
to poy yent shall continue for the duLdtlon of such
requisitioning or taking. " The Lessce chall be entitled to
receive and retain for its own account all sums payaeble f{or
any such poeriod by such governmental authority as compensation
for roquisition or taking of posscssion to an amount cqual to
~the rent paid or payable hereunder for such peiod, and the
balance, if any, shall be payable to and retained by the Lessor
as its sole property.

Speriot 1 2. RINUAY, REPONTS.

‘)/l

12.1. Duty of Lessee to Furnish. On or before May 1

in each year, commencing with the year 1971, the Lessee will
furnich to the lLessor or its assigns an accurate statement,
as of the precceding fiscal ycar (a) showing the amount,
description and numbers of the Items of Equipment then leased
hercunder, the amount, description and numbcrs of all Items
of Lquipment that may have suffered a Casualty Occurrence during
the preceding 12 months (oxr since the date of this Lease, in
the case of the first such statement), and such other information
chardmng the condition ox repair of the Lqulpmont as Lessor

may rcasonably request, and (b) stating that, in the case of
all J;u1pm nt repainted during the period covered by such
statement, the markings reqguirxed by Section 4.2 hercof shall
have been prescrved or xeplaced.

12.2. Lessor's Inspection Riahts.  The Lessor or its

assigns sliall havVe Che xigat, at 1ts sole cost and expense,

by its authorized represcniative, to incpect the Bguipment and
the lessce's records with rospect thereto, at cuch times as
shall be reasonably ncceconary to confirm to the Lessor or its

assions the oxistence and proper maintenance thercof during
the continuance of this Lease,

10




SECTION 13. RETURN OF ROUTTHENT UPON TRPTRATTION 01 TERM.

Duty of JTrooee to *t_m n aui piment, Upon the

e © e e i w— RO P RSN NSO

expir ration of tho LCLLIZﬁ'LhJ' Loase with respect to any Itenm

of Nouipment, the Lessce will, at its own cost and expensc,

at the request of the Lessor, deliver possession of such ltem

of Eqguiprent to the Lessor upon such storage tracks of the
Lessee as the Lessor may designate, or in Lhe absence of such
Qesignation, as the Loessee may scelect, and permit the Lessor

to store such Item of lquipnent on such tracks Jor a period

not cxceeding 90 Days ond trancport the same at any time within
such 90 Days period to any rcasonable place on he lines of
railread operated by the Lescce ox to any connecting caryicex

for shipwent, all as dirxccted by the Lecsor wpon not less than

30 days' written notice to Lessce. ALl movemen: and storage

of cach such Itcem is to be at the risk and expense of the Lescce.
Durinrg ony such storage period the Lessce will permit the Lessox
or any pcrson decignated by it, including the authorized
representative ox representatives of any prospective purchascern
of any such Item, to incpect the same. The assembling, delivery,
storage and tranuporting of the Equipment as hereinbcefore
provided are of the essence of this Leasce, and apon application
to any court of cquity having jurisdiction in the premises the
Lessor shall be entitled to a decree against the Lessce requiring
specific performunce of the covenants of the Lessce Lo s
asscitble, deliver, store and transport the Lguipnent,

SECTICH 14, DEFAULT.

14.1. QLvents of Default. If, during the continuance
of this Icasc, one or morce of the following events ("Events
.of Default") shall occur:

(a) Default shall be made in the payment of any part
of the rental provided in Scction 2 hercofl and such default
shall continue for ten days: :
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(b) The Lessce shall moke or permit any waunthorized
assignment orxr transfer of this Loease, or of possession of the
Pguipment, or any portion thexcof, and shall fail ox refuse
to cause such assignment or transfer to be cancelled by agreencnt
of all partics having any interest therein and to recover
possession of such Bquipment within 30 days after written notice
fyom the Lessor to the Lessce denanding such cancellation and

recovery of possessiong

(c) Default shall be made in the obscrvance of
performance of any other of the covenants, conditions and
agrcements on the part of the lessee contained hexein and such
default shall continue for 30 deys after written notice from
the Lessor to the Lessce, specifying the default and demanding

the sarc to be renediced;

(d) A petition for reorganization under Section 77
of the Dankruptey lhct, as now constituted ox as said Scctien
77 may be hereaftexr amended, shall be filed by or against the
Lessce, and, if institutued against the Lessce, is consented
to or is not dismissed within 60 days after such petition shall
have been £iled; or

(¢} Any other procecedings shall be commenced by ‘or
against the Lessce for any relief under any bankrouptcey or
insolvency laws, orx laws xelating to the relicef of debtors,
readjustients of indebtedness, reorganizations, arrangemnents,
compositions ox cxtensions (other than a law whizh does not
permit any readjustient of the obligations of tha laossce
hercundey), and, if instituted against the Lessee, are consented
to or arc not dismisscd within 60 days after suc) procecdings
shall have been commenced;

then in any such casc the lessor, at its option, may:

- (1) Procced by appropriate court action or actions,
either at law or in equity, to enforce performance by the Lessce
of the applicable covenants of this Lease or to rccover damages
for the brecach therecof; or

(2) by notice in writing to the Lessce, terminate
this Lease, whercupon all right of the Lessee to the use of
the IDguipment shall absolutcly cease and terminate as though
thie Lease had never heen made, but the Lessce shall remnain
liable as hereinafter provided; and thereupon, tac Lessor may
by its agents entex upon the prenises of the Lesice or other
premises where any of the Lguipnent nay be locatod and take
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possession of all ox any of such Equipment and thenceforth hold,
possess and enjoy the sawme free from any right of the Lessce,
or its successors ox assigns, to use the Fguipment for any
purpose whatcever, but the Lessor shall, nevertheless, have a
right to recover from the Lessce any and all amounts which under
the terms of this Leasce may be then due or which may have accrued
to the date of such termination (computing the rental for any
number of days less than a full rental period by a fraction
of which the numerator is such aceruved number of days and the
dencminatoyr is the total number of days in such full rental
period) and also to xecover forthwith from the Lessee (1) as
damages forxr loss of the bargain and not as a penalty, a sum,
with xespect to cach Item of Bguipnment, which represents the
cxcess of the present worth, at the time of such termination,
of all rcentals for such Itenn which would otherwise have accrued
hercunder fyrom the datce of such tcermination to the end of the
term of this Leasce over the.then prescent worth of the then fa
cental) value of such Ltem for such period computed by dis connulng
from the end of such term to the date of such termination ryentals
which the Lessor reasconably estimates to be obtainable for the
se of the Item during such period, such present worth to be
computed in cach case on a basis of a 3 1/2% per annum discount,
compounded semiannually fxrom the respective dates upon which
entals would have been payaeble hereunder had this ILease not
been terxrminated, and (ii) any damages and expenses including
reasonable at boknvy's fees, in addition thereto which the Lessor
shall have sustained by reason of the brecach of any covenant
ox covenants of this Lease, other than for the payment of rent.

14.2, Cunmulative Remedics, The remedies in this Lease
provided in favor ol the Lessor shall not be deemed exclusive,
but shall be cumulative and shall be in addition to all other
remedies in its favor cexisting at law or in equity. The Lessce
hereby waives any mandatory requirements of law, now or hercafter
in effect, which might limit or modify any of the remedies
hercin provided, to the extent that such waiver s permitted
by law. The lLessce hereby waives any and all existing or future
claims of any right to asscrt any off-set against the rent
paynents due hercunder, and agrees to make the rent payments
regardless of any off-set or claim which. may be asscrited by
the Lessee on its behalf in connection with the lecase of the
Equipnent. ‘

14.3. ILessor's TFailure to Exercise Rights.,  The failure
of the Lessor o excrcelse the rignts granted At horcunder upon
any occurrcnce of any of the contingencics sct forth herein
shall not constitute a walver of any such right uvon the
continuation or rccurrence of any such contingencices or similar
contingencices.




SECTION 15. RETURN OF IOUIPNINT UPOR DIFAULT.

15.1. Jessee's Doty to Return.,  If the Lessor shall
terminate this Lease purcuant to sScction 14 hexeof, the Lessce
shall forthwith deliver poscession of the }qu1pmcnt to the
Lessor.  IMor the purposce of QVILV(LWDQ possession of any Item
of Equipment to the Lessor as above requirxed, the Lessee shall
at i1ts own cost, cexpense and risk (cxcopt as herceinafter stated):

(a) TForthwith place such Equipment in such reasonable
- plorage place on the Lessce's lines of railroad as the
Lessor may designate ox, in the absence of such designation,
as the Lessce may uclact,

(b} Permit the Lessor o store such Equipment in such
reasonable storage place on the Lessee's lines of raillroad
for a period not excceding 180 days at the risk of the
Lesscee; and .

{(c) Transport the Bguipment, at any time within such
180 pays' period, to any place on the lines of railroad
operataed by the Lessce or to any connecting carrier for
shipnrent, all as the Lescor may recasonably dircct upon not
lesc thon 30 doys' written notice o the Lessec.

15.2. Intcention of Paz*lgj. The assembling, delivexy,
storage and transporting oL the Lqu;prcnu as herxecinbefore
provided are of the esscnce of this Lease, and upon application
to any court of cquity having jurisdiction in the premises,

the Lessorxr shall be entitled to a decrce against the Lessce
requirxing dpcc1£3c perxformance of the covenants of the Lesse

so as to assemble, deliver, store and transport the Equlpmvnt.

, 15.3. Lessor Aoppointed Lessce's Agent,  Without in
any way 11m1u1ng*ﬁhg obligations of thae Lessce under the
foregoing provisions of this Section 15, the Lessee herchy
irrevocably appoints the Lessor as the agent and at:torncy of
Lessce, with full power and auvthority, at any time while the
Lessee 1o obligated to deliver posscssion of any Items of
Eguipment to Lessor, to denand and take posscession of such Item
in the name and on behalf of Lessce from whosocver shall be
at the time in posscession of such Ttem.

SECTTON Y6.  ASSTGHMENTS DY LESSOR,

This Lease shall be assignable in whole or in part
by Jessor without the consent of Lessce, but Lesseo shall be
undey no obligation to any assigncoe of Lhc Lessor exceplt upon
written notice of such assigmment from the lessor.  In the ovent
thot separate asoignments ore excceuted by the Lessory in respect
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of this Leasce and the rental and other sums due and to become

due hoercunder, insofar as the same relate to Items of Equipment
desceribed in sceparate Schedules hereto the Lessor and the Lesocee
agree that so long as such separate assignments romain in force and
cffoct this Leasce shall be decmed to be and shall be construced as a
divisible and scverable contract between the Lesso>r and the Lessce
for the lecasing of Equipment covercd by cach such separate assign-
ment,all to the same extent and with the same force and cffect as
though a scparate lease had been entered into by the Lessor

and the Lessce in respect of such Equipment.  Upon notice to

the Lessce of any such assignment the rent and other sums payable
by the Lessce which ave the subject matter of the assignment

shall be paid to the assignee. Vithout limiting the forcgoing,
the Lessee further acknowledges and agrees that (L) the rights

of any such assignece in and to the sums payable by the Lesscce
under any provisions of this, Leasc shall not be sabject to any
abatement whatsoever, and shall not be subject to any defense,
sct-0ff, countcrclaim or recoupment whatsocver whether by recason
of or defect in Lessox's title, or any interruption from
vhaltecoever cause (othex than from a wrongful act of the assignee)
in the use, opcration or possession of the Lguipment or any

part thercof, or any daemage to or loss or destruction of the
Equipment or any part thexcof, or by xcason of any other
indebtoedness or liability, howsocver and whenover arising, of

the Lessor to the Lesscee or to any othex person, firm or
corporation or to any governmental avthority or fox any causc
whatsoever, it being the intent hexcof that, except in the cvent
of a wrongful act on the part of the assignec, the Lessce shal

be unconditionally and absolutely obligated to pay the assignec
all of the rents and other sums which arce the subject matter

of the assignment, and (ii) the assignee shall have the sole

right to exercise all rights, privileges and remcdies (either

in its own name or in the name of the Lessor for the use and
benefit of the assignee) which by the terms of this Icase are
permitted or provided to be excrcisced by the Lessor.

SECTION 17. ASSICHMENTS BY LESSED: USE AND POSSEESTON,

.

17.1. Iessce's Pights to the I'quipment.  So long as
the Lessce shall ot be 14 dolault under thnis Lease, the Lessce
shall be entitled to the possession and use of the Bquipment
in accordance with the terms of this Lease, but, wvithout the
prior written conscent of the Lessox, the Lessce shall not assign,
transfer or cncunber its leaschold interest under this Lease
in any of the Bguipment (cxcept to the extent that the provisions
of any wortgage now or hercafter created on any ol the lines
of railroad of the Lessce may subject such leaschold interest
to the lien therecof). The Lessce shall not, without the prior
written consent of the Tessor, part with the possession or
control of, or suffer or allow to pass out of its pOSSession
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or control, any of the Equipment, except to the oxtoht permitted
by the provisions of Scction 17,2 hercof.

17.2. Usc and P(ﬁsoggigpmgp LJnO" OLhOJ Thnn Lfﬁ%oo'n

Own. So 1ong as the Leosoe
Lease, the Lessce shall be ontjt]od to tho pougcscion of the

Equipment and to the usce thercof uvpon the lines of railroad
owned or operxated by it (ecither alone or jointly) or by any
corporation a majority of whose voting stock (i.e., having
ordinary voiing power for the election of a majcrity of its

‘Board of Dircctors) is owned directly or indirectly by the

Lessec, Ox upen Lines of xailroad over which the Lessce or

such corporation has trackage or other operatince rights or over

which cquipment of the Lessce is regularly opercted pursuant

to contract and also to permit the use of the Bcuipment (other

than any locomotives inciuded in the Equipment) vpon connccting
and otvher railroads in the usual interchaonge of traffic, but

only upon and subject to all the terms and conditions of this

Lease.  No assignment, subleasce or interchange entered into

by the Lessce hercunder shall relieve the Lessee of any liability

or obligations hercunder which shall be and remain those of

a pra;”~pAl and not a surcty.

17.3. Merger, Consolidation or Arqniﬁjtion of Inssce.

Nothing in this Scction 17 shall Le decmed to restrict hoe right
of Lesscee to assign oy transfcry 1its ldeaschold interest undey
thic Lewse in the Equipmnent or posscession of the IDguipment to
any coxporation (which shall have duly assumed the obligations
herounuox of Lessce) into or with which the Lesccee shall have
becone nerged oxr consolidated ox which “hall have acquired the
propexty of Lessce as an entirety or substantially as an

entirety.

SECTION 18, OPINION O TESSER'S COUNSEL,

Concurrently with the delivery and acceptance of the
first Ttem of ILquipment herxeunder, the Lessee will deliver to
the Lessor five counterparts of the written opinion of counscel
for the Lessce addressed to the Lessox, the Agent and to any
assignece undey Scction 16 of which the Lessce has notice, in
scope and substance satisfactory to the Lessor, to the effect
that:

(a) The Lessce is a corporation legally incorporated
and validly cxicting, in good standing, under the laws of
the State of Delawarce; ‘

(b} The Leoscee has the corporate or other power and
authority to own its propoerty and carry on its business

16

e



as now being conducted and i duly qualificd to do business
as a forecign corporation in all states in which such
qualification is nccessary to caryy out the texms of the
Lease; '

(c) This Leose and the Railre-dDguipneat Purchase Agrcomdnt
of cven date herewith, among the Lessor, the Agent and the
essce have been Quly avthorized, cxeented and deliverced
by the Lessce and constitute the velid, legal and binding

agreements of the Lessce enforceable in accordance with

their respective terms;

(3} This Lease has been filed und recorded with the
Thterstate Comuerce Comnlssion pursuani to Scction 20c of
the Interstatce Commerce Act and no other filing, recoxding
or depositing is necessary to protect the Lessor's title

to the Iguipmenti;

(e} No approval, conscent or withholding of objection
{8 rcquired from any public regulatory body with wespect
“to the entering into or verformance of the Railroad Bguipment
Purchase Agrcement or this Leoasco; '

(£} The cxecution and delivery by Lecsce of the Railroad
Cauiprent pLI(LHM: Agrecment and this leaose do not violate
any provision of any La\ any ordcr of any court or
governrental ageney, the Ch“vio or Ry-laws of the Lesscce,
or any indenture, agrecnent, or other instrurent to which
Lessce is a party or by which it, or any of its property
is bound, and will not be in conflict with, rc‘th in the
breach of, ox constitute (with due notice and/ox lapsc of
tinne) a default under any such indenture, agreement, or
other instrument, or result in the crcation or imposition
of any lien, charge ox cncumbrance of any nature whatsocver
upon any of the property or assets of Lessce, excepl as
contcmplated and permitted hereby; and

(g) As to any other matters which Lessor shall
reasonably request, .

SECTTON 19, THLEREGT O OVERDURE PENTALS 2NN Ao PATD BY

LS )()J\.

Anything to the contrary hexein contained
notwithotanding, any nonpayment of rentals duc hercunder, or
amounts cxpendoed by the Lessor on behalf of the Le2ssce, shall
result in the obligation on the part of the Lessez to pay also
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an amount equal to 11.75% (or

less) ol the overdae yentals
of t)Jnc during which they are
SECTION 20, ROTICHS,

Any notice required
party hercof to the other sha
when depesited in the United

postage prepaid, eddressed as
If to the lLessorn
or the Agent:

If to the Loesace:

the lawful rate, whichoever
and amounts .,\l)c:)1(1(3<! for the period
overdue ox cxpended and not repaid.

in

or permitted to be given by either
11 be deomed to have been given

Ctates mails, certified first class
follows:
Trustees under B. H. Trust No. 1

c/o United States Leasing Corporation
Oak Brook Exccutive Plaza
1211 West 22nd Street

Oak Brook, Tllinois 60521
~ with a copy to
United States Leasing Inter-
national, Inc,
633 Battery Street
San Francisco, California 94111l

Burlington Northern Inc.
Burlington MNorthern Bullding

St. Paul, lMinnesota 55101
‘o1 addressced to eilther party at such other adiro's as such party
shal) hercafter fuxnish to the other party in writing.
SECTTON ?7 EX1CUTTON IN COUn ITEPPARTS,
This Leocse, and ony leasc supplemental herecto, may

he executed in

countexparts shall conctitute
ST‘C’J‘TO"T 21. LAY COVERIITHG
This Leasce shall be

several counterparts,
shall be deemed to be an original and in each

cons
laws of Illinois; provided, however,

so eyecuted
such
instrument,

cach of which
case
but one and the sane

trued in accordonce: w1th the
that the parties shall )

be entitled to «ll rights conferred by any applicable federal
statute, rulce oxr regulation. .
SECTTICH 23. "101 TO PURCHAST.,

23.1. Terms. Provided that the Lessce is not in

defaulc, loesscee Lhdll have the following option to purchasc:

(a) The Isssee shall have the right to parchace all
but not less than all of the Pguipment then leased hercunder
att the cxpliration of the original term at a price cqual
to the "fairxr marlket voluse (as defincd). The Lessceoe shall
give the Lecsox written noclceo 180 poays prior to the end
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of the original term of its clection to exercise the purchasc
option provided for in this Scction. Payment of the option
price shall be made at the place of payment specificd in
Scction 2 hcercof in funds there current against delivery

of a bLill of sale transferring and assigning to the Iessce
all right, titlce and interest of the Lessor in and to the
Equipnent and containing a warranty against liens or claims
of percons claiming by, thirough or under the Lessoxr cxcept
licns and claims which the Lessce assumed or is obligated

to discharge under the teywms of the Lease.  The Lessor shall
not be reqguired to male any represcentation or warranty as
to the condition of the Xquipment oxr any other mattexs.

(b) The "fair moxliet value" shall be an amount mutually

agrceced upon by the Lessor and the Lescee; provided that
if the Lessor and the Lessce are wable to agree upon the
fair market value of the Equipment within 30 dav¢ after
receipt by ihv Lessor of the notice of the Lessce's election
to cxercise the purchase option, the fair mu:LeL value shall
be QLLlelntd by an appraisecer selected by mutual agrecnent
of the Lessor and the Lessce. If the Lessor and the Lessce
are not able to agrece upon an appraiscr, ox iLf the fair
market value is not so determined within 90 davs after
receipt by the Lvdsor of the Lessee's election to purchase,
the same shall be determined by Ancrican Appraical Company.
The failr market value as £inally determined shalll bear
interest for the period, if any, from the da:te of cymiration
of this Lease to the date of payment at the rzate of 10%
per annum. Ypon Deterxmination of the failr market value
as aforesaid, the Lessec may at its option withdraw and

scind its oloctlon to purchase without further liability
to the Lessorx

(c) Unless the Lessec has given the Lessor 180 Days
notice as rcquired in connection with exercise of the
foregoing option, all the Equipment then leased hercunder
shall be returned to the Lessor in accordance with Section
13 hercof.

23.2. Xlecction to Purchasc, Notwithstanding any
election of the Lessce to purchauc, the provisions of Scection
11 herecof shall continue in full {orce and effcct until the
date of purchase and the pa:;r:a(m of ownerxship of the Equipnent
purchaesed by the Lessce upon the date of purchase unless the
purchase price has been agreed upon by the partics pursuant
to this Scction 23, in which cvent such purchase price shall
govcrn.

SECUTOn 24, CONCY NG s 35 50R L AND TN RGN,

e e s e e s e . i A e

‘ It is cxprohxly understcod and agreced by and boetween
the partics hercto, anything herein to the contrary

19 v

*_;



lxlr)ixv‘ 11)(,\ anding, that each and all of {llr* repy o'.nxut(nt,i()n

covernmie, ln)d(]t«{)TIN}” and ‘u;r(cznﬁxniw herein made on the ynv"t

of the Lessor, while in form purpox tting to be the

r’pro"ontntnmnr,, uOV“NuHifw mdaartal ioas and agreements of Ueoroe

MacKay and Bdword ¥, Cactons arce nevertholecs eocch and overy

one of {hecin, made and ‘x.nt,enurd net as personal representations,

covenants and undertakings and agreements of them or for the

purpose or with the intent ion of )>11111111<] them personally, Hut

arc made and intended for the purposes of 1)llldll)g only the Trust

and the Pruacst Bstate as that term is wsed in the Trust Agreement;

such Trvet is the lesasor herewnder, and this Lease 1s exccuted ,

and delivercd by fGecroe D, MacKay and Ldward 11, Cactans, rotb in their

owvn right but solely in tho cxnreine of the POWCY S conJcnfrcd

upon thaow ags such LTructceces; and no pereonal liability oxr personal

responsibility is assweed by nor shall at any time be asserted

or cnforccable against such perxsons or the Agent on account

of #his Tease or on accowni of wny representation, covenant,

undhrtakﬁnq or agreement of such persons or the Agent in this

Icase contained, cither crpressed or implicd, all such perconal
llu)l..L.‘LLy, if any, being cxpressly waived and rcleased by the

Lescee herein and by all persons claiming by, through or under
said Lessce; excepting, however, that the Lessce or any person

claiming by, through or under it, making claim hereundex, may

lock to said Trust aend the Trust Estate for satisfaction of

the saine, : : :

SECTTOW 25. TRUSTOR DEFINED. The term "Trustor" as used herein

TS Tirst National Dank of IHinncepciis, "rustor, under a
certain Trust Agreement dated August 27, 1970.

IN WITHESS WHEREOP, the partios hercto have caused
thio Lease to be executed by their respective officers thercunder
duly authorized and their coxporate f.C‘dl“ to be h(ueto affiixed
as of the day and ycar first above written, _ _ .
George D. MacKay and Edward E. Castans
as Trustees under a Trust Agreement
dated as of August 27, 1970

. LI‘\L)L)OIK : ?
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CERTITICATE OF ACCEITANCEH
Under Equipment Leasc dated as of  August 27,
1970 and Railroad Bguipmoat ReconSirive:ion
Agreement dated as of Aupust 27, 1970

Re: B. N. Trust No. 1

The undersigned, being the Quly authorized roprecoontative
of Edward E. Castans and George D. MacKay, Trustees under Trust
Agreement dated as of August 27, 1970 (the "Owner") and of
Burlington Northern Inc. (the "Lessee"), hereby certifies that
the following units of reconstructed railroad equipment, referred
to in the Railroad Equipment Reconstruction Agreement (the
"Reconstruction Agreement") between the Owner and Burlington
Equipm ent Company (the "Rebuilder") and in the Lease of Railroad
Equipment (the "Lease") between the Owner and the Lessee, each
dated as of pAugust 27, 1970.

Description:

Total No. Lessee's Identifying
of ITtems Nos. Date

have been duly delivered in good order by the Rebuilder and duly in-
spected and accepted by the undersigned on the respective dates
shown above on behalf of the Owner and in turn have been duly
delivered by the Owner to the Lessee and have been duly inspected
and accepted by the undersigned on said dates on behalf of the
Lessee as conforming in all respects to the requirements and
provisions of the Reconstruction Agreement and the Lease.

The undersigned further certifies that at the time of its
delivery to the Owner and the Lessce ecach unit of reconstructed rail-
road equipment covered by this Certificate was properly marked on
each side thercof with the legend provided in Section 1 of the Recon-
struction Agrccment and Scction 4.2 of the Lecasz.

. fda

Duly authosizell representatiye of
Edward E. Castans and Geq D. MacKay,
Trustees under Trust Agreement dated

as of August 27, 1970 and Burlington
Northern Inc,

Dated: r 1970.

B. N. Trusi{ No. 1

EXIT R




NUMBER OF UNITS:

DESCRIPTION OF EQUIPMENT
TO BE RECONSTRUCTED:

PRICE:

TOTAL PRICE:

OUTSIDE DELIVERY DATE:
bELIVER TO:

RENT PERIOD:

FIXED RENTAL:

INTERIM DAILY RENT:

'
i
|

SCHEDULE A-1

200

70-ton rebuilt hopper cars, Road
Numbers BN516000 through BN5156199

$6,650.00 per car
$1,330,000.00for all 200 cars
March 31, 1971

Burlington Northern, Inc.
as designated by the Railroad

Eight (8) years commencing with
the first rental payment date

16 semi-annual installments, in
advance, of $570.24 per unit or

an aggregate of $114,048.00f0r
200 units

$1.986 per day per car

In the event the price of any Items covered by this

Schedu]e is greater or less than the amount shown above, the
rentals for such Item shall be ratably increased or reduced.

LESSEE: BURLINGTON NORTHERN, INC. - Trust No. I
TRUSTOR: First National Bank of Minneapolis
LENDER: Aetna Casualty and Surety Company’




"SCHEDULE A-2

NUMBER OF UNITS: 100

DESCRIPTION OF EQUIPMENT 70-ton rebuilt hopoier cars, Road
TO BE RECONSTRUCTED: - : Numbers BN516200 tarough BN516299
PRICE: o $6,650.00 per car
TOTAL PRICE: _ $665,000.00 for all 100 cars
OUTSIDE DELIVERY DATE: March 31, 1971

" DELIVER TO: g Burlington Northera, Inc.

as designated by the Railroad

RENT PERIOD: | Eight (8) years commencing with
the first rental payment date

FIXED RENTAL: 16 semi-annual installments, in
advance, of $570.24 per unit or
an aggregate of $57,024.00 for
100 wunits

INTERIM DAILY RENT: $1.986 per day per car

In the event the price of any Items covered by this
Schedule is greater or less than the amount shown above, the
rentals for such Item shall be ratably increascd or reduced.

LESSEE: | BURLINGTON NORTHERN, INC. - Trust No. I

TRUSTOR: First National Bank of Minneapolis
LENDER: State Farm Life Insurance Company.




SCHEDULE B-1

NUMBER OF UNITS: 135
DESCRIPTION OF EQUIPMENT 50-foot rebuilt boxcars, Road
TO BE RECONSTRUCTED: , ‘Numbers BN390550 through BN3900649

and BN318800 through BN318834

PRICE: $6,960.00 per car

TOTAL PRICE: ~ $939,600.00 for alll35cars
" QUTSIDE DELIVERY DATE: March 31, 1971

DELIVER TO: Burlington Northern, Inc.

as designated by the Railroad

RENT PERIOD: Eight (8) years commencing with

‘ the first rental payment date
|

FIXED RENTAL: , ' 16 semi-annual installments, in
advance, of $595.08 per unit or
an aggregate of $80,335.80 ftor
135 units

INTERIM DAILY RENT: $2.0784 per day per car

In the event the price of any Items covered by this
Schedule is greater or less than the amount shown above, the
rentals for such Item shall be ratably increased or reduced.-

LESSEE: BURLINGTON NORTHERN, INC. - Trust No. I

TRUSTOR: First National Bank of Minneapoiis

LENDER: Aetna Casualty and Surety Company




SCHEDULE B-2

NUMBER OF UNITS: L 65 |
DESCRIPTION OF EQUIPHMENT SO-foot rebuilt ooxcars, Road
TO BE RECONSTRUCTED: Numbers BN318835 through BN318899
PRICE: . $6,960.00 per car
TOTAL PRICE: | . .$452,400.00 for all 65cars
=~ OUTSIDE DELIVERY DATE: 'vMarch 31, 1971
DELIVER TO: ‘ Burlington Northefn, Inc.

as designated by the Railroad

RENT PERIOD: ' Eight (8) years commencing with
the first rental payment date

FIXED RENTAL: , 16 semi-annual installments, in
' advance, of $595.08 per unit or
an aggregate of ¢z8,630.20for
65 units )

INTERIM DAILY RENT: $2.0784 per day per car

In the event the price of any'Items covéred by this
Schedule is greater or less than the amount shown above, the
rentals for such Item shall be ratably increased or reduced,

LESSEE: BURLIKGTON NORTHERMN, INC. - Trust No. I

TRUSTOR: First National Bank of Minncapolics

LENDER: State Farm Life Insurance Company

«




NUMBER OF UNITS:

DESCRIPTION OF EQUIPMENT
TO BE RECONSTRUCTED:

PRICE:
TOTAL PRICE:

OUTSIDE DELIVERY DATE:
DELIVER TO:

RENT PERIOD:

i

FIXED RENTAL:

INTERIM DAILY RENT:

SCHEDULE C-1

70

Rebuilt gondolas, Foad Numbers

BN556700 through_ BN556769

$3,250.00 per car
$227,500.00 for all 70 units
March 31, 1971

Burlington Northern, Inc.
as designated by the Railroad

Eight (8) years commencing with
the first rental payment date

16 semi-annual installments, in
advance, of $280.31 per unit or
an aggregate of $19,621.70for

_ 70 units

'$.9705 per day per unit

In the event the price of any Items covered by this
Schedule is greater or less than the amount shown above, the
rentals for such Item shall be ratably increased or reduced.

LESSEE: BURLINGTON NORTHERN, INC..- Trust No. I

TRUSTOR:

First National Bank of Minneapolis

LENDER: Aetna Casualty and Surety Company




NUMBER OF UNITS:

DESCRIPTION OF EQUIPMENT
TO BE RECONSTRUCTED:

PRICE: _

TOTAL PRICE:

0UTSIDE DELIVERY DATE:
DELIVER TO: |

RENT PERIQGD:
i

FIXED RENTAL:

!
INTERIM DAILY RENT:
|

. $97,500.00

SCHEDULE C-2

30

Rebuilt gondolas, Road Numbers
'BN556770  through BN556774 and

BN560150 through BN560174

$3,250.00 per car
for all 30 units
March 31, 1971

Burlington Northern, Inc.
as designated by the Railroad

Eight (8) years commencing with
the first rental saymont date

16 semi-annual installments, in
advance, of $280.31 per unit or
an aggregate of $£,409.30 for
30 units

$.9705 per day per unit

, In the event the price of any Items covered by this
Schedule is greater or less than the amount shown above, the
rentals for such Item shall be ratably increased or reduced:

LESSEE:
TRUSTOR:
LENDER:

BURLINGTON NORTHERN, INC.-- Trust No. I

First Mational Bank of Minneapolis

State Farm Life Insurance Company -




BURLINGTON NORTHERN - Trust No. I
SCHEDULE OF CASUALTY VALUE

CASUALTY VALUE: The following percent of original cost to Lessor

of an Item of Eguipment, including all taxes and delivery charges,
is to be paid on a rental payment due date pursuant to Section 11

of the Equipment Lease as the result of an Item becoming the subject
of a Casualty Occurrence, depending upon when the Casualty Value

is paid:
Casualty Value Payable
‘ Payable on Date Per Item (in lieu of

After Rental and in Lieu of rental payment for such
Payment No. Payment No. item due on such date)

0 as provided in Section 11,5 of the Lease

1 2 98.625

2 3 94.500

3 4 - 90.375

4 5 86.250

5 6 81.875

6 7 77.250

7 8 72.375

8 9 67.375

9 , 10 62.000

10 11 56.375

11 12 50.375

12 13 44.250

13 14 : 37.625

14 , 15 30.750

15 16 23.625

16 expiration date 15.000

of lease term
TRUGTOR: pPIRST NATIONAL BANK OF MINNEAPOLIS
(Schedule "D" to Leasce Agrecernent) -

—-‘—7




STATE OF CALTIFORNTA

~ s

SS
CITY AND COUNTY OI" SAN FRANCILS 5C0)

On this 27u/\dav of *’/“Q“M/, 1970, before me personally

dppcar@dDAmDA WOOLSEY , to me personally known, who being by

me duly sworn, says that he 1s theVice Presldent of UNT D STATES LEEASTING
INTERNATIONAL, INC., that onc of the seals affixed to the forcroing
instrument is the corporatce scal of said corporation, that said
instrument was signed and scoled on behalfl of said corporation by
authority of its Board of Dircclors; and he acknowledged that the
execution of the foregoing incstrument was the free act and deed of
sald corporation.

(Seal) /%/, 42 ,,¢¢Q’4

R T T
OFE I\ TAL SEAL
ANNE L. RAMSEY

NOTARY PURBLIC CAL!IFORNIA
CiTY & COUNTY OF SAN FRANCISCO
My Commission Expires December 1. 1973

My commliscion explres:

mmnnnmng
st SUMANE

STATE OF‘Z?kﬁpﬂ;wﬁa§ S
SS

CITY OF 4 (Fud. )
€4¢w¢%7 7/ gz thiz‘{ day of¢5%;éézé%*, 1970, before me personally
appearcd W, . Ernzen , to me persénally known, gm@mg%§n&wpyﬂmg duly
sworn, says that he is aVICE PRESIDENT, FINANCROL = = -

that one of the seals affixed to the foregolng instrument
is the corporate seal of said corporation, that saild Instrument was
signed and sealed on behalfl of saild corporation by authorlity of its
Board of Directors; and he acknowledged that the executlion of the
foregoing instrument was the free act and decd of sald corporation.

Hochare & Dichir

My commicsion explres:

RICHARD L. FISHER,

Uakata Ceunty, Mian,
My Commission Expires April 23, 1877

Notary Fubiic




STATE OF ILLINOIS )

COUNTY OF DUPAGE )

- r")

. On thi ()?S)L‘A y of &4‘}}5"’“’-’/ , 1970, before me personally
appearedis L«Li:% PHA ¢ f/ , to me known to be the person described
in and who e¥ecuted the foregoing instrument and he acknowledged
that he exccuted the same as his free act_.and deed.

{
(SEAL)

;

. o G / )
My commission expires:(?l/f/{ﬂ /// (77
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